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January 31, 2008 Fublle ,
pvcnnmn D1-B1-200K

RESPONSE OF THE OFFICE OF INTERNATIONAL CORPORATE FINANCE [P& _ /-2.-2%
DIVISION OF CORPORATION FINANCE ™ AN,  Rcceived SEC

R o1

08023978 Nashington, DC 20549

Based on the facts presented, the Division's views are as Ionows. Capiuaiicws TS ave
.the same meanings defined in your letter.

Cz:
RE: ncothyreon Inc. and Biomira Inc. ]
Incoming letter dated January 28, 2008

s The reporting history of Biomira under the Exchange Act may be taken into
account to determine whether Oncothyreon is eligible to use Form S-3 or Form S- -
8 under the Securities Act, and to determine whether Oncothyreon may furnish.
information in a Form-§-4 under the Securities Act in the manner permitted for a
company that is eligible to use Form S-3, as contemplated by General Instructions
B.l.a and B.1.b of Form S-4;

e Without necessarily agreeing with your analysis, the Division will not object if
Oncothyreon, as successor to Biomira, does not file new registration statements
under the Securities Act for ongoing offerings of securities covered by Biomira's -
currently effective registration statements on Forms F-10 and S-8. Instead, PROCESSEU
Oncothyreon may adopt Biomira's registration statements pursuant to Rule 414 "
under the Securities Act by filing post-effective amendments to those registration FER 132008

statements on the applicable domestic form; HOMSON
' j’TslNANClAL

¢ Oncothyreon’s Exchange Act reporting history may be taken into account when -
determining Biomira's compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act;

* Average weekly reported trading volume in Oncothyreon common stock during
_the time periods specified by Rule 144(e)(1) may be taken into account in
determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e);

s Persons who have filed statements on Schedule 13D or 13G under the Exchange
Act reporting beneficial ownership of Biomira common stock will not be required
to file additional or amended statements on Schedule 13D or 13G as a result of
the reorganization, provided that they note in their next filings on Schedule 13D
or 13G that Oncothyreon is the successor to Biomira.

» Oncothyreon may be treated as an issuer subject to the reporting requirements of
the Exchange Act for purposes of the Rule 174(b) exemption from the prospectus
delivery requirement of Section 4(3) of the Securities Act.




These positions are based on the representations made to the Division in your letter.
Different facts or conditions might require different conclusions.

Sincerely,

779

Michael Coco
Special Counsel




R UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DIVISION OF
CORPORATION FINANCE

Susan Min ]
Wilson, Sonsini, Goodrich & Rosati
701 Fifth Avenue, Suite 5100
Seattle, WA 98104-7036
January 3%, 2008

Re: Oncothyreon Inc. and -Biomira Inc.

Dear Ms. Min:

In regard to your letter of January 39, 2008 our response
thereto is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or

summarize the facts set forth in your letter.

Sincerely,

TP 2L
Paul M. Dudek
Chief

Office of International
Corporate Finance
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PROFESSIONAL CORPARATIGN
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Vi Oversighi Mailand Facsinile

U& S@cunﬂegand Exchange Commission

Attention: Paul M. Dudek;: Bsg..
Cl‘uef }_‘Gfﬁce 0f Inrcmanona} .orporate Finance

Re:  Oneothyreon.inc. and Biomira Inc.
Succession:Related Issues

DearMr. Dudek;

“Oncothyreon”)dhd its
p ‘meim“) (now.
B;omu'a Bdmdncﬂ) 1o request the advzcc of the:staffof the Tivision:of orporahonﬁmanpe (the
‘;S'taﬁ’) of'the: Secunttcs and. Exchange Comiission (the “Ca , 1044
fiuritber of rsucccssmn-related issues unider-the Securities Act of 1933; as: ame;nded the
“Securities. Act” Jand the Securities Exchanquct of:1934, as. amencfed (the, “Exc ‘ngeAct ")
arisirig.olt of the-Gatporate: reiorgamzanon/nngranou of Blormra from Canada-tor thie United!
States ‘pursuant to.a plan.of arrangement (the: “Arrangement”} 'On December 10,2007, the
Aifarigetient was cofripleted and the:resnlting cofporation, @ﬁcothyreon,j has: _th : 5amMe. oF
substannauy the same assets:and liabilities of B;ormra, butithe corporate: domicile:is:in ihe State
of Délaware.

We wntc on behalf'of Om:.ol;hyrcon Inc A Delawarc corporatx""

CHPaRBTPALIBNCAT0R5615_5.000C
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PRO‘FE&SIOVAL (‘ORPOR.&TAON ‘

us: Secmms and:Exchange ‘Cammission
Division Of(;o;pcmhgl; Finatice

Jangary 29, 2008

PageZ

gnmﬁmpom"mna s Chm{:al’“@ge biopharmaceuucal ‘company:fo

13316962 @mncé 199
=’exEmpt ﬁ‘am the:Co

-and the NASDAQ Oncothyrcon had atotal marrkei‘capnahzéhon of approxxmately 38 ;300;000
.oft Dgcerher: 12; 200‘? '

Asa: forelgn pnvate lssuer Biomira was not:subject to. Regulations 14A and- 14C
Howeyer;on- Septeml;er 12,:2007, Oxlcofhyrcon (prevxously filed asiBiarmira; Corporatmn) filed a,
registration statergnt on: Form S-4. (File No.-333-145995) under the Securities Act. "The

'chtstranon Statemenncontams the- prehmmary pioxy statemcm!prospcctus of Oncothyrcon (the
“Proxy S(atement/l’ra;specms Y- Oncothyreon filed: pre—effectwe Amendment No, 116 Hie
Reg:stratlon Statemerif-on:September:27, 2007 and. pre-eff‘ecuve Amendment No 2.6h

October 29,2007, ‘cpis which arg: enclosed for y6ur ¢onvenience. The Commission;
declarcd the reglstratmn ttement effective-on. October 31, 2007_\, @ncg[hyreon filed&’post-
effective:amendment:fosthe Form;S-4'o November 7, 2007, which tie Corimissio. Fotlared
effective-on the:sameday, The: Arrangcment»reqmred the: approval of the shareholdersof”
Bionira.and the Alberta Court of Queen’s Bench:. Or December 4, 2007 at the shiarehiolder s
special meeting:thé Arrangéitient Was approved: by thie $hareholders'and'on December. 5, 2007;
the Albcrt‘Court\of Quccms Bench 1ssucd 2 fmal orde.r approvmg the Ammgemcm The

requlrements and the; terms. a.nd condnfmns of the Ammgemenl Oncothyreon ﬁled a Form 8-K
under:Ifemns;2.01,:8:01 #nd 9;01 (6 Teflectthe effectiveitess.ofithe: :Afrangement.on. December 12,
2007.

CANrPorth\PALIB2KAZW085615 -5.DOC




Wﬂsen Sonistit Goodrich & Rosatl

paamssmm LICORPOEATION

U5 Secaitties and Exchange:Commission:
‘Division:of Corporation Fnance
Janmary:29, 2008:

Paged

Bmmua currenﬂjy has fhe: following registration:stafementii(the “‘Rggistmz‘mn
Statements”) effective indei theSeuities Act:

1 Foitn; S:8-(FileNo: 3332 146966): (mlatmg to'the; amanded and; restated shamnptmg‘,
plan),lﬁlgd October $5,2007:and apostéeﬁ'ecnva am filed. ibér

2. Form. S8 (FileNo: 333- 14695?4) (re“latmg toithie: amcndﬂland‘r&ctafcd rcsm.cted share
iiitpian), filed October 26,2007,

3=-.Form S"-S ﬂ%ﬂe .No, -1 945 1;”("‘.‘ ' 1gnng to the §took-—Qi3twﬁ Pla;zs witiiﬁjmdns'fo

Sgptqnberzﬁ;,zmﬁ

A ThéArrangeinéit:

A ‘Purpose

The business. purpose’of: the. Arrangqment is to allow Blognlra,go avail itself 'ofDelaware
_corporate;law. Delaware is a rccogmzed Teader'in adopting and. 1mplementmgco _
flexible: corporate laws: 1esponsive.io:the: legal and busmess needs of. cqrpprahons’organzzed
under-its.1gws; The Delaware Genéral Gotporation Law. (thc “DG‘CL”) ig.an: enablmg statate that:
Rts frequcntlyrcwsed and: updated to: dccommodatc changmg business: neads Dcia}varq colirts
‘have, risvglqped considerable expértise in dgaling with corpoite. legal lksues dnd produced:a.
Yiibstanitial body oficase *Iaw cotistruing. Delaware. corporate-laws,; with: mulnpleaqa&es cgnccmmgr
La:eas-ihat\no Canadian court;has considered., The. abundance oficase 1aw:i inDel :
therelative:clarity and-prediciability-in many areasiof Delawire corporate liw; whichicould offer
aﬂd d a,dvantages to Bioinira by allowing!its-board of directors: and*management ‘tomake:
,corporatq decisions and. take:corpordte.actions with great assurarice-as, to‘the validityand

- eonsequences.of those dectsions and.aétions.

Managament believes:that.the. Arrangcment will increase long-férm sharéholdei valué by-
_raisingittic:company’s: proﬁle in-the’U.S: financial markets withithe goals ofii increasing; the
\nsxbihty of the product: plpchne -among: the 1. institutional investors-and. providing.acéess to-a
larger pool of investment capital. Moreovet; fanageirient believes:that' nelocatlng 16-the-United
States will: provide- -greater. opportumty to attract and retain key personnel. ‘Since the-completion

CANrPortbRPALIBZKAMO85615_5.00C




Sechon 16: réimmﬁg a.n‘d"ﬁhbrt ﬁmug pmﬁtrccaptIKe prov:smns

B,  Steacturenid ConstitiisntCorpoiations,

Qrigathyreon Iig: (“Onicothyrean’)

Gﬂhothyr ton {{ormerjy Blﬁmlm COIPmaﬁon) waS*f 10T

> _ _gnﬁcant assatS'urbapltahzation arId hasmo "engagcﬂ m,any bu;lness or;
npnorm; Yﬁics,oﬂwr 1.han n gormeqtlon i gement! anid tatated!
etoms! ik 3 ;sas falkows: g;;) A00,000:000: sharcg-
00¢ p’ar‘valueper shgreﬂ(b) 10 OODWQshams of: préfém:d $totk; $0.0001
par valiigpers share and (¢) 12:500:shafes of Class UA prefared. stoelgmo:par-value,.

9442636 Canddi Ine: (*Biomira Canco i

Biomira;:Canco-is a: CBCAcorporation:and tlig: sole/shz;eh"' derof Biomira Sub-1' (§ee
below): Tt-wasiformed on Septetnber10; 2007 for lhﬁ purposeof effecnng thefirst stcps ofithe
Afrangenient. ‘Biomira Ganco rrcnt}y has.no: bus;ness Qrrassets; othet than tbc shares of
‘Biomira Sub-1, and has:10Q;cominion shiarés outstanding: 4l §f: wlueh are‘held by. Bisinira
Researc’h JIne., &n- affiliaté‘of Biomira,

4442644 Canada Inc. (Biomira Sub:1")

Biomira:Sub-1.is'a’CBCA coipofation : and-e whollyréw:;éd subsmlary of Biomira‘Ganco:
irwasformed on September-10,2007 fotithe purpose-oteffecting e first; step.ofthe:
-Anangcment. ‘Biomira Sub-1 murently has'ng busiriess: o a5%ets drid hds-100:coniiion shdres
-outstanding; all of which are'owied:by-] -Biomira Canco:

4442652 Carada Inc..(*Biomira:Sub-2")

Biomira Sub-2'is a CBCA corporation and a whollyﬂwned subsxdlary of Oncdthyreon
It was:formed:.on Septembcr 10 2007 for:the purpose. of: cffectmg the:second. step ofthé
Arrangcme,nt Biomira Sub:2, cun*entiy hastio business ot 4586ts antl ha$'one: corfumion shire'
oiifstanding; which is owiied-by’ ‘Oncotliyreon:

CANrPortbRPALIB2UCA2W085615_5.00C



Wilsos:Sonsuil; Goodsich:& Rosati

PROFRSFICHAL CURPURATION

4460626 Cantifanc. {*Biomira, Skb:3”)

Biomira: Sib-3i5% Bitish. Colnmbxa ynhmnead llabnhty campany and a wholly~0wned
-sﬁbﬁldlﬁfyh!‘@ncathyreq ;

fiyreon Lkemboura'S: a1 Was formed oir Decetiiber 4,2007. Bioria
b3 Wi All, %hprt]y aﬁer the Artangemeﬁt, amalgamaic wnlh Bmmlra Amalco (sae‘:Step 2 bclow)
form Biomira 1 @j Yk Q 3

;Uéned Sta% bijt"am

@ Stepl qumlra Cancomcorpqraied Bl@mlra Sub—l as: 1ts wholly—owned subsxchary and.
Oncat

Step i ‘Blgmn'a amalggm ited with-Bibtmira:-Sub-1 resultmg in.a‘company ‘we called
“Bmum*a Edmoncn Wrth the, Bstira common:and prefercnce shareliolders recéiviiig

és 1n Exchangefor | theu“Blomua shares: Biomira'Canco.
‘aii;algamated wrth onrmra Sﬁb—2 xesulting ina company we ‘called “Biomira Amalco”
with:the:common and: preferenoc shareliglders-of Biomira.Canico receivirig shiares of
Ornicothyreon:

o Step 3 Imfnedxate]y aﬂer thigt. A‘rrangefnem was-effected and- ‘pursuant:to;an overall plan
of reorgamzahon adopted by the; Board of Diréctors of Biomira, Biomira Amalco will be.
-gnalgmnatcd with B rg:Sub -3, wluch will continue as an unbimited lizbility:company
catiedBiomira ULE. The final; Strllﬁlilrcfhas .Blomlra Edmoricq bein; 1g-a-wholly-owned:
subsidiary‘of Biofiirs JULC, Bio Cibeihg a: oily~ownad subSIdlary of
Oncothyreon Lwccmbourg Sarl ‘and anothyreon Luxcmbourg S.arl. being:a wholly-
owned subsidiary-of: Oncothyreon

.:Smce the coriipletionof thé: Artangenient, ‘the hioKers:of Biomiti.securities:are'the.
halders of @ncothyreon securities: The: Anangement did not-resylt in any: :change in the
ecgnomic or-beneficial ownership interests of Biomiira’s shireholders.. The Arrangemem also
did.notfesultin: any: chang"' 1&16 ‘busmcss managemenl, fi al'year .asséts, liabilities,.or the
econpmic interest; of Biomira's shar 1’;‘1‘t'=,nt2 the'dicectors:.of
Oncothyreon aré thesarie: ditectsis of Bioaita.. Adl e iployee benefit. plans .ol'Biomira were
continued. by @ncothyreqn and.each: optmn O restnqted sharc unit issued pursuani{ to the.plans
were-attomatically converted: mto an, optnon of ng'ht to. purchase shates of’ Oncothyreon coinmon

stock, upon the same terms:and subject to the:same: conditions, as set forth in such, plans,

€ \NtPuitbhPALIBIRA2M085615_5.00C
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:U 8. Sccurifies and Exc]mngc,ConnmSSmn
Division of Corporation Fifiénice

Janpary, 29,3008
Page 6

';-pm\'lded tlmt the’nmnbemf shares andsprxcc per share were adjisfed’ based on_the Exchange 1atiG:
’ Tange th the' unplementatlon of th . rformer

tiey heldin Bioii Upo" i t_nplehon‘of ﬂlerArrangement Oncothyreon wﬂl ;lsd,ﬁlcxa qum
15. oxrbﬁali’otho‘mua: to: terminste ﬂ,s:reportmg obhgatl ons-under the Exchidhge At

Dne,turur ‘"‘ﬁ”a-enqcs ‘befiveen the CBCA-and DGCL, a8 ‘wellasdiffersrices between
byt ' atid-after the Arrangement; thes Amngﬂmantaffected 'Some
-ehange ini.thie fights of Biomira’ rétiolders. The comparjtive diffefénces between tie
- CBCA and DOCLRAVE Bééh Suiiitanzed in the Form,S+4, which, fias e ineluded for: ‘yaur- -
convenff#né*e

G Canadxan Cumnhance under.the CBCA

Thé: Hfollowing; dJSCUSSIOH:f)I'OV[deSfﬂle requirements of the:CBCA and; Bu}rmra s
coniplisnee:to-each.of the:szotions:in order-to.effeciuate the Arrangement.

chilon 192.of the CBCA sels-out the definition of “arrangement™ aid the: ‘procedineste
be followed i t:ohnec'tmn ‘with'éfféctinig’a plan of amangement.

. Subsection 192(3) -of the-GBCA ; provides that a corporation.may apply | 10-2 court“for 4z
order: approving an: Arrangement. proposed by-the:corporation. Bidmira. made such:an apphcatlon
to'thé Alberta- Court:of:Queen’s:Benchion October 29, 2007.

‘Subsection. 192(4) of the:GBCA specifies that in connection, witlian- apphcatxon under
Sectign:192 ofthe, CBCA & Soift; fiidy make any iriterim or fival:order it thiriks fit including;
an ofdér:rel 2% X "1:porat10n to. call, hold and conduct.a meeting of tiolders of:securities
such mamer-as ’the court dlrectS, an order penmttmg a sharelioldér to‘idlsseut iinder Section:190

i afi: rran; " e:corporanon An. interim
he Alberta -Court of Queen’s Bench settmg oui, the- paramétis for the liolding of - thie
Bt arghioldérs of Biomira in cormection with the: Arrangcmcnt and the
was granted by Chief Justice Wachowich-on'Octgher: 29; 2007;

apphcableqd-lssmt ghts:

In: -comnection: With -the. spgcial inecting of shareholders; Section. 135 -of the ‘CBCA
rqures that: the fictice of the time and the. place of the meetmg shall be sentwithin ihe
prescr?opd period to: ‘each shareholder entitled to vote.at the mcctlng, and to-each:directot and the
anditor of the corporatxon Such; notlce was-mdiled ofi November7, 2007 to-all: ‘required: ‘persons
othertlian the:sole: preferred shareholder, to-whom such notice was: mailed.on Novémber: 8, 2007.
Subsection 137(2) of thie:CBCA: féqiiités thit a corporation that solicits proxies shall set.out the

CNrPor{BIPALIB2KA 208561 575.DOC
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‘PROFESSIONAL CORPORATIGN

Us. Securmcs and Excligfge Commiission-
‘ Dmsmn of. Cmporaﬁon Fmancc

Jamuary 29 2008

‘Page’7

‘proposal to be put before the meefifig ina ianagement proxy ‘circuldr- Bt Xiti-of the. CBCA

and Nauonal Instrumeiit 51-102 prescnbe the confents:of the: proxy: glmular and the. m@nner;m
which. the: PIOXY: circilaris to:be: provided.to;the:shirshigldérs; Th __‘.reqmrcd <PrOXY: Feircilat was
‘miailed onNoveiiber 72007 to all reqmred persons;othef than:the sole prefem:ti shareholder, fo
whiom:such: proxy’ clrcular. was:mailed’on November:g, 3007,

Subsection 192(5) of the; CBQ \requiredan-applicant, for ao¥; itifetinior dinslorderainder
Sectishi 192 ‘of “the' GBEA ‘to give: the Direttor dppdinted under ‘the: CBCA mhcc fof the
application and-the; Dzrcctor is: entitled o appearzand be:hear 1) ]
appl:cabla hoticeswers given to-th¢ DiFéctor and/the Dir

séﬁt to the D;rector._ Su]isecuonl (¢
arrangcment, 1he Dlre;:tor shall lssue i

Gourt of Queen g Bench AmcIes of: anangerxiéﬁt werc ]
2007 and a certificate of arrangement- Was issied by thig Blrector ontliesame datel

Subsection 192(8) of the CBGA. prowdes that an arrangement ‘becames: effective: on the
date shown ‘in the certificate of -arrangement:  The - -Arfangemént became - eﬂ”éctwe on
Decéniber 10,2007, the:daté of the-cértificate 61 arraiigément. :

HI. Reliel“Req'yested

On behalf of Oncathyreon;and. Biomira, weirespectfully request: your confirmation ¢ thisit
the Staff‘would not object.inder the Secuntlm Act'or-ExchangE Actif @ﬁcothyreon, BIQHUP&,
andthe Arrangement subsidiaries take the:actions or proceed as;sef’ forth’below ar- that thé: Staff:
conours with the-followinig:conclugions; each of whish-is more- fully dls‘cusscd*unﬂer theheadit 18
“Discussion” below.

A, Availability'of Rule 414.

‘We request-the Staff confirm that Oncothyreor: b, cons:dered assticeessor issuerof
Biomira for.purposesiof Rule:414.under the:Securities. Act and. ‘mayfile postrefiéctive
amendments to Biomira’s: Registration’Statémeits filéd uridér:the Seciiritiés Act to: ‘permit:
Oncothiyreon 1o continive the offenngs reglstcred*thercby

CANrPortbRPALIBZKAIW085615_5.D0C
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U.S; Serurities:and Exchange Commistion
Dikidion of Corporafion Finance
Jamuary,29, 3008

Page8

B: kv‘ailabilltv of Certain Secnnhes Act Forms

Werequest: the'Staﬁ‘iconﬁrm olir'z Hrht}* to- mslude Ihe pnommmtms*-r@&iqg

détermrmngWh‘éther Gmco i yreﬂn has comphﬁd wil 'i‘hg,clnrenl;
‘ fule TA(CJ(1) unierihe Sécurities Att i fhe g on
the. amol_:m; of- Blgmj,r&‘gpgin_igg ‘shares’tt 7 Sbld'purmant to Ru!ed*ﬁfé); oithe
Securities Act.-

D, Schedules 13D. and. 13G‘

or: amcnded statemcnts or forms asy’ rcsult of therAmmgement but may noieun ﬂlem nex?f;ﬁhngs
that:Oncothyreoh i the:successor issuer to;Biomira.

E. Sééﬁ6“11-‘4(3)‘.f-l"'-.\i:o'specims Delive ry Requirement and Rule:174(6)

‘We:requestithe Staff'confirm:that i accardance withiRule:174(6); under the?Secuntles
Act;, Onéattiyreon will bé-desimed an Exchangc AGt. repomng ‘Tompany: and d lers
Oncothyreon’s:common: stoglcneqd not,comply: with the:prospectusideliveryre gof
Section 4(3) of the’ Securmes Actand Riile 174 thereunder; With respect.ta: Oncothyreqn aftcr the
Arrangement

IV.  Discussion

Al Aviilability‘of Rule 414

We rcspectfully réquest:that the:Staff'confirm it:will not: recommend.enforcement-action
if Oncothyreon makes use of Biomira’sieffective régistration stafementsof* thie: Staff coneirs:with

CANPorbRPALIBNK ABMOES615_S.D0C
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PROPESTFONAL CORRORATION

U8, Secirities-and Exchan' & Coftmission
"Dhvgion:of Cotpor

our mtcrpretauonsﬁf. forth'hélow. Aspromulgated indeérRegilation-€ of the: Sequn'hes Act:
IRule 414 provides thit:

‘b, Thémitcession-ivas eft‘cc!zdby aiRTger o Sinilar suctesiin; pursuant to:Stattory: proms“ldn.s of
¥ teiihe of the; ot'gaﬁm TStromenty asidér which thie; Slccessot isiuer acquucd all:af thedssats and:
aseuiEd Al GEhS: liabilitiés afid obﬁgaﬁﬁn&o ‘the predecessor issier -

., 'I“he siiccessior wgsmgpfc@vcd by securityh ho}dem ofthe predecessor issuer.afa mzehng fopwitich;
proxics were:solioitedipursuazit 10; Sccﬁo_‘ I (a) of th¢ Semn-{nes Exchzmgc,A:t qf 1934°0r )
Section 20¢a)-of the nvmmmrc«; ulfbnnauog -was furnished tset
“holders pnmuant to Section 14{c) atithe Securities: Exchange Act:0f.1934; and

“d. “Thé'siceéssor issier has filéd an drmetidiment'to thie reglslratmn statement of the: predecessor iSdiiee:
Expressly: Adoptinig such$tatenisnts 48 its oWn: reglsuanoﬁ'siatmm for:all purposes afthe Acts
and the'Seéurities Excliange.Act-of 1934 and settin forth’ any additional inféhmatidn ncccssalyto
‘reflect dny miaterial: changes made i conhéction withor msuhmg fom the suctéssion, or
necessary/to:Keep: the- rcglstral!on s@temgit front bcmg misleading iri‘aiy. material. tespcct, dnd.
‘siith ami¢ndent has becorne &fféctive.

As. provnded in the: Background Bioiriira lias the. fo]lowmg iefféctive: reglstranon
statements:under Form $:8 andForm ° 10, which: reglstcr the Company § various:options; plans '
and Téstricted-shiare units; doda iiversal ; §helf fai $100 000;000. Webelieve that.thé
apphoauun,.ofRulc 414 is. appropriatein.our s:tuahon Afor.a nuniber ofreasons: The interests:of’
shareholders‘of foreign- pnvatc issiiérs-would be served by pérfrittingsuch i '1S5UErs to becoitie
domestic regxstrants with: the: attendantbeneﬁts ofithe rcpm’tmgiand disclosure: obhgauons
:applicableto’such registrants, without-imiposing:an urmecessanly high biirden onrsuch issuers; “In-
the absence ofithe requested:relief; Oncothyrcon wouldiincursubstantial: expense-and borden:ii
ﬁlmg and-updating new reglstratlon statements; with no. apparent-benefit.to. be.derived: by {be
secunty holders: from sich’ ﬁlmgs Moreover, 4 strict interpretation of the: Rulecould danipen
the: w1111ngncss of! forelgn ;private issuers.fo consider: reorganizations: that.would resultin-a
domcstlc‘tcportmg entxty ‘Oiicottiyreon:filed a Forin-S-4° that ‘provided disclosure that would
‘have:been inéluded in. Oncothyreon s-anfinal report-on-Form 10-K: .In addition, Oncothyreon
will file:a.current report on Form 8-K’ contairing all the financial jnformation to date, which
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‘Wilsor: Sonsini-Goodrieh & Rosati

PROFESSITNAL EORPORATION

U,$:Secutities.and: Exphanga Comitiissida -
Dm.gqn Cpmomhon Fmancc

would include the. ﬁnanqml statements.for periods’ nider Rulcs-os(b) afid- Rl 2-02-of;
Regulaﬁon S X. '. : forengﬁ pnwe,xssuer undér MJDS <Blomlrad:;i th ﬁle aForm 19~K and

4580 il ptovide updated iancial information in G t-rm BR,
thdQFQmT IU‘K ﬁnandjhj ujﬁgmwon’ wi]l'bc mﬁoqu,v T

INGE '2 ’I’NCL afo h'gn pnvateﬂssucr;pi‘opnsed to create anewholdmg_g
‘ot ﬁwareang.so_ ' liof from:hy )

"&PLC (avaﬂabiaﬂggqnb;r 5
mber15,.2005): J’canwen") Nortét]
Rauter;ﬂoldmgs PLC and: Réute?s
3 'f‘_‘-Reurérs*')

Nattonal Gnd Holdmgplc (avallable Novemher 28 1995)

Oncothyrcon comphed With subsectxon (a) becausc mnnedlatqu-pnor to thg

;Oncothyraon will; sub!stantlally comply wnh subsectlon (c) ofRule 414 bccausc On "thyreon
‘received Biomira's; sha.reholder appmval at a special mcehng for.whichOncothyreon. ;
proxies in accorddnce with Sectlon 14(a).of thé’ Exchange Act. Oﬂébthyrebn Wlll'cbmp

-subsection (d) because: subjact to'the, grant of relief: rcqucsted hereby, Gncothyreon il I:takesio
file posi-cffective ameridretitstoBiotiras” Registration Statéments:for all pmposes ‘of the:

CANiPortb RPALIB2KA2DES615:5.D0C
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JW 29, 2008

ﬁagg Il'

Sﬂcnntiqs Act and Exchangc.A,m. Sugh post—eﬁeqﬁva j

11 ménts ﬁnll set forth any addmohal

Basadfupm the foregomg; vge rwpmiﬁllly requestthat,the Staff coriciir with Gl T
" g ' 'ué:””’tb Bm:ﬁifa forth _ purposwo Rule: .; .‘:

; to.fcxamme that mformatlon
“Nqbors') Gcneral

‘predetessoror: fofmmg aholdmg compahy and’that:thezassets and liabilitiesiof thG successor at
thetime of'succession: was ,s'ubsiang\ ly-the same-ag thase of- the predecéssor-or: (b) -all

; pred_ CESSOTS et the: conditions-atithe tune afsuccession-and the: registrant-canfinues fo:do'so,
:stnee the:succession.

Rule 405:of Regulation € undef the! Secmttes'Act defines “d§CCessor” toiean a
company’ that-has: dlrectly acqun:ed “Gher asscts ccmpnsmg a gomg busmcss, whether by merger,
‘consolidation, purchase, .or other direct tansfer” -On 0 shjuld be: deemed a successor
fepistrarit/issuer-of Biommira, withinthe: meanmg succeSSor ‘such termis defined by
Rule405 under the:Securifies; Act, Inthe context of:thé: Afrangement, the assefs, opetdtions,
:habﬂm s and oblngamns hatconiprise: the: oing: businessiof Biomira-would becomeithe assets
-operatians,. l:abllme;s and obllgatlonsmf Onc,o[.hyrcon, which should’ quahfy Oncothyreon as.a
*edirect transfer” within the meanitigof this. def'untwn

;CANPorbIPALIBK AZV0856155.D0C




Witdon' Sonsinii Geodrich & Resat

FROFEETONA L. CORFORAT 10N

U.Q,Sccunm and. Exchangc Commission.

Qﬁmﬂiyxénn dre Subsfannaﬂy same
hasacquired all the
basi
ﬂs;predeccssor llgmlr_a, satisfied'conditions 1,2, ;
F_orm '3-3 Al ‘rf_uf J"éenhtled to take in o.accoumeormra s: acts and

-2007) "qxiitable”) Accordmgly, we rcspectfully request,

that ﬂlegtaff?concur ﬂlat.s()ncothyraon be ent:tled to take: 1nto account  Biomira's' acts and status

Oncot yreon: “mccts m&reqmremcnts for useof Form S 3”as such' phrase i used in' the General
Tnistriztions of Form S=4; S__J Eriedman, Bdlmgs ~Ramisey. Group, Inc., FBR Asset Investment
C'arpomtzon Forest Merger Cprporqnoﬂ (avallable March 23, 2003) (collectively “FBR")
CangcoPhitlips (available Adgust 23, 2002) (“ConocoPkillips™); arid Nabors.

Sxmﬂaﬂy? Oncothyreon-should be entitled.to rely on the;prior.activities.and Exchange Ast

reports of Riomira; m'detenmmng Avhether it will' be deemed 1o havie'met theréquiferents:of
Gencral Tiistructioi A of Formn ' 5-8.- We: tiote; as- discussed above; the Staff has on numerous

CANrPArbIPALIBAKAZMO8S61S: $.D0C.




ston Sbns:m GOOdrtch & Rosati

PRﬂl FESSTONAL BI{'POHATIOE

U.S. Secunubs ;2nd Exchange Commission

Mﬁna‘gyﬂofdmg Corp., C’m
Beokhains INGL; FBR;aid CoroeoPhillips.

Based o the- fﬁrc,gomg, we, rgspectﬁﬂly request the Staff con,cux Wlﬂ;\ our opmmn that

We request; the:Staff confizm that Biomirate: ‘prior activities-and-{he:mostrecent. report-or
statenrent! pubhshed’ b Bimmra pﬁor 1o tha Arrangement and the: average:weckly reported:
ing-vali i rjgds $pecified in Rule 144(¢)(T)
nth:the:carrent
publm information; requiremerits;of Rule _144(cf(l) tnder {he: Sccurmbs Actiand the limitation on
thelj of*Bnomn:a éomition’shdres that: may,be sold: pursuaht to Ruie 144(6;) of the
Securitieg-Act,

‘Rule:144 under:the, Secunnes Actprovides safe-harbor exemptions from the régistratiofi
requrrcméntsvof the: Secuntms Act for the:sale.of resticted” securities:and theysale:of securities
by arifor the:account of “affiliates” of an issuer, prowdcd certain conditions set forth in the Tiilés
are sahsﬁcd Rule:144(c) trider the: St*:cuntles Act. requires thitcurrent: public: mformaﬂon be
avmlahle thh respect to;ansissuer. atthe time:of.a transfér of secuntlcs pursuant 10 such rule.
Moregver;. ‘Rule 144(¢)1)-under the Securitics Act réquijres that the-tssuer’ exthcr ('a) ‘have
securities registered; Pursuantto. Section 12:of the: Exchange Act, ‘have been: sub;ect to the
reportmg.rcquwemq:nts T:Section; 13 -of:the: Exchange ActTor a, perlod of at. least 90 days:
prece lnE:'._the saleof securities an_d ‘have: “filed all the reports reqm:ed to'be-filed thereunder for
thic 12:months. precedmg such:salesor: (b) have securities: reglstcred pursuant-fo the.Securities Act,
fdve heen sbjectio; the: reportmgrqqmrementsaof Section F'5(d) of the Exchange Act fora
petiod ofat.least:90 daysummedlately preocdmg the'sale of securities and have filed:all the
reports:required to be filed:thereurider. forthié 12:montlis preceding such sale:

‘We hereby-request the:Staff confirm our: “opinion; for purposes-of Rule'144 under the-
Sécurities; Act;- Oncothyreor tiay intclude:the: ;ptiof réporting’ hJstory of Biomira in: determmmg
whether it: has’comphed witi-the: pubhc information rcqmrcments of Rule 144(c)(1) under the.
Seciiritiés Act, and’ that ‘Biomira’s piblicly-available information and fi nancial mformatlon 0
the extent it: 1s‘requ1red will. satisfy:the obhgaﬁons with respect:io- Oncothyreon, as set forth in

CANrPortbhPALIBZKA2085615_5,D0C
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PROFESS 10 NAL-CORDOKATIOR

o S Sccuntws angd Bxchange Commission

G ‘phed wnh, therrepo’, { g'reqﬁnements of.
1 fa Izgcnmpany (avauablc

(“Ru,sse'
i, Cork-&Seal: (s.\rax laf;]e |

D, .Schedules 13D and.13G

uest the: Staﬂ‘ conﬁnn that persons who’have iiled stalemenfs _lmdcx: Schedule 13D:

et ﬁhng‘s:ﬂ!aff@ncdtﬁWeon is ihes Successor lssucr~to onrrura

‘Section l3(d)(l) of-the.Excharige-Act and thig’Rule’ 13d 1 ther@under reqmre thata person.
wha, Acquites nore than- five peréent-of afi-equity: secunty reglsteted pursuant*to Section.12 ofithe
Exchange sAct-file a statement .on Schedule 13D or13G. Sechion 13(d)(2): 0 charigé!
and: Ru]c;t3<1~2 herennder require thé:S¢hiedile- 13D to'be amendéd: promptly:when: material.
changés: m’bwnershxp océur atd require the Schedule 13G to-be amended within'45:days after
the end of-each calendar year. Immeédidtely following thé Ariangeinent;, Ont:oﬂmyrefon
represented thégame totpany:on‘a consolidated basis as did Blomlmlmmedlatcly priorio the
An:a.ngement Cnnscquently, any person WhQ prlor ‘to'the- Arrangemem has. ﬁied d

nat 4 *P
Secuon: I3(d): -Thc:Staﬁ' has: agreed ‘with. ttus posltmn in a; number of no-actmn lettets ig,
ABX Equitable; Hecla; Aether; Matria; TNCL; Johnson,. Ampco-Pittsburg;: Wedtherford
Crown.Gork; and Nabors.

Oncothyreon delivered written notification of the: foregomg Tequirement {0 such
dpplicable:persan§:who have filed, ds of the complctlon date of the- Arrangemem Schedules13D:
or 13G or:tathose persons. authorized to.receivemnotices and’ communications on’their behalf:

‘Based.on the-foregoing, it is Guropinian that amerided Schgdules 13D/6r 13G shotild not
be reqmred {o'be! filed 54 resultof the 1ssuance,of the common stock; preferred stock and

‘CANPortbhPALIB2\KA2W08561575,D0C
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warrants.of Oncothyreon:in- exc.hange ofiBioniira’s'conition shates;’ preferenbe shares“and
warrants:ifi thé. Arranigement.

ol

Shéﬁbn"__.ti' 3).Pros ec‘tns’.]'}élivev v

égiirEinent and Rille174(b)

: ‘We tequest the STaff confifii that tga,dcordanc&mth Rule: 1?4{!1) underthe Secnrities
»'Aét:,:.Qn‘cﬁthyrefm'-wm.be:deemed'an..Exc mg&%ﬁ*r@poﬁhg-‘mmpag}; ddealers:6f
Oncotliyreon's:common:stock:nesd; nptcoiply W it the; prospestus deli ey teQuirameits of
Section 4(3)0f tie: Securm s Act and: Rulc 174 thieteunder with -tespectto’Oneothyreon;after the
Artariggingit. -

:R;ule{':l,jit'(l_),);p;iijd”jc'fé'ﬂie'-Sé_c};tr'iti" 85 L nG prspechiis ﬂaeﬂ‘hé aei:'vercd”
‘Pursuant to Section 4 if: A, FEpoTt :
Exchange Act mnnedlale Y. pnor fothé fi lmgofthereglstraU' 1"1"l staterita
repotting: ‘Gompany under ths: ExchangerActsmce 1997, ‘Since:the: completmn of‘“the )
Anangement Oncothyrcqn ‘has, on.a:consolidafed’ basis,; §ubstamia}1y the,sagne asséls; babﬂmes,, '
busmess dnd operations:as Biomitd: had; on 2’6o ,_'nso]fdated ‘basis; imirmediately befare: the:
completion ofie: Arrangement, and isithes ssuccessarto Biomira. The:Staffhas: penmtted
irehance on Sccuon 4(3) in: ﬂ'1¢ contcxt of holdmg { ‘,rnpany étruchué ’ﬁ)rmatt n'trafisdetions: See;

:dehvcry req,utrcments Qf Sect:on 4(3) of t.he SecuntlcmAct by rcason :of Rules
-acknowiedge that Rule 174.does not afféctithe- prospegius: dcllvcry 1gquireme :
as undervmters or the prospectis delivery réqitiremerits'of'a tiroker or.dealer under Rule: ]5c2~8
of the: Exchange Act,

,,,,,, with o opinion
that Oncothyreon w111 be deemed an; Exchange Act r 5 mg company ‘and dealersiof
Oncothyreon's. common stock will-be:able:fo rely on, Ru]c 174(b) with respectito Prospectus.
delivery requirements.

V. ‘Conelasion

-On:behalf of: Oncothyreon, Biomira-and-the: MEFEer § subsidiaries, werespectfiilly-request
the concurrencé of:the Staffi i our conclusxon -for. each of the: reqiiests set’ forthiin: this letter. In.
rreachmg our conclusions:and. eXxpressing our opinions- sef forth: -above, we have reliedsin- part:
upon requests:for no-adtion, Jétters and/or; Anterpretivé dpinions; afd Fésponges:to:thie: Staff (o such
requests, in reference 16 transactions that were substantlaﬂy similaf-to.the Ammgemeni,
including the requests for no-action letiers/and or interpretive opiniohs cited lerein. Tfyou
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NTETRITNT srs:_gpedﬁa;@ﬂ&) 883-2579-0F

"'~¢qﬁcmsmﬁé chffer fram our b‘wn, we. would

mqmmmy addmnnal*mfounahnn, Plﬂsﬂ
.éf,z'_i

we ﬂp’ . -\l-‘\— ol
(I?eaember 3] 19“8&) soven:a dmanal mptes BI tﬁi'&..fﬁ
céipt-of thigléter fAclosuies: hyﬁaté'mmpmg
:tm e stamped mlf-addressaﬁ envelopeattached bereto,

A g :
sed. receipts'cnpyand rctummg

Sincerdly yours;
WILSONSENSING GUODRICH & ROSATL'PC

sl
Eacl.

cei  .Robegt:L. Kitkman, M.D.
;Oncothyrcon Iiic: am’i Bioriira e

i

Dwmon of Corporatmn Finance:
‘Securities. and: Exchange. Commissian.

Jeffrey P. Riedler, Assistarit Director
Dmsmn’of Corporatmn Finance —AD]1
Securities and Exchange Commission

Patrick’]. Schultheis, Bsg.

Robert F Komegay, Esq.
DrewMarkham,, Esq.

Effie Toshav; ‘Esq:
Wilson:Sonsini-Goodrich & Rosati, PG
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